
APEXSPORTSLLC
OPERATINGAGREEMENT

THISOPERATINGAGREEMENT (this "Agreement") is made by and among APEXSPORTS
LLC, an Ohio limited liability company (the "Company"), as of the date set forth below its
authorized representative’s signature hereto and the parties executing and delivering counterpart
signature pages in a form similar to that attached hereto as Attachment A or joinder agreements
hereto,who or which parties are the "members" of theCompany.

WHEREAS, on March 8, 2017, the Company’s articles of organization and an original
appointment of agent were filed with the Secretary of State of the State of Ohio forming the
Company; and

WHEREAS, the members of the Company wish to set forth their respective duties and
responsibilities as well as the division of any net profits and losses resulting from the ownership
and operation of theCompany's business.

1. Governance.

(a) Board Management. The Company shall be governed by a board of directors (the
"Board" and each a "director"),which shall act by majority approval at ameeting of theBoard or by
written consent. The Board shall beconsidered theCompany's "manager" for purposesof theOhio
Limited Liability Company Act and, except as otherwise provided herein, shall be responsible for
theCompany’sday-to-day activities.

(b) Board Composition. The Board shall be comprised of up to that number of persons
set forth on Schedule 1 and by those members set forth on Schedule 1. If any director ceases to
serve as a director, his/ her replacement shall be selected by the party(ies) appointing him/ her as
provided on Schedule1.

(c) Member Actions. The right and power of the members to vote and act shall be
strictly limited to (i) those actions expressly provided for in this Agreement, (ii) those actions set
forth on Schedule 2 and (iii) those actions under applicable law that cannot be determined by the
Board acting aloneand as to which themembersare required to voteand act. Any voteor act of the
members shall require the consent of members holding that percentage of the then-outstanding
vested voting Shares (asdefined below) set forth on Schedule 2,which may begiven at ameeting of
the members or by written consent. Each member shall have the reasonable right to inspect and
review thebooksand recordsof theCompany on reasonablenotice to theBoard.

(d) Officers. Initially, the Company shall have those officers set forth on Schedule 1,
which offices shall initially be filled by those individuals set forth opposite such officeson Schedule
1. These offices shall have the general rights and duties of comparable positions in an Ohio
corporation under the Ohio General Corporation Law, provided that the Board may modify the
scope or terms of each such position generally or in a specific instance. Each officer shall serve at
the pleasure of the Board, and each officer may be removed or replaced by the Board at its
discretion. The Board may also fill any vacancies, whether arising from the removal or resignation
of existing officers or from thecreation of new positions.
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2. Membership Interests.

(a) Shares. Membership interests shall be represented by "Shares." Subject to any
limitations or other rights or restrictions set forth on Schedule 3, the Board may grant and issue
Shares, whether directly or indirectly through options or warrants, and whether voting or
non-voting, and whether fully-vested or subject to vesting, and whether in the form of capital
interests or profits interests, all on terms approved by the Board. The terms of any such Shares
shall be set forth on the respective counterpart signaturepageor joinder agreement hereto of each
member, and unless any such counterpart signaturepageor joinder agreement otherwiseprovides,
all Shares shall beuncertificated fully-vested "common" Shares, in the form of capital interests,with
one-vote per Share on all matters subject to the vote or act of themembers. Thenumber of Shares
held by each member of the Company, and each member's "SharingRatio", is set forth in Schedule
3, which shall be amended from time to time. After giving effect to thespecial allocationsset forth
in the next sentence, net profits and losses shall be allocated to the members in accordance with
their respective Sharing Ratios. The Treasury Regulations issued under Section 704(b) of the
Internal Revenue Code relating to the qualified income offset, the partnership and partner
minimum gain chargeback requirements and the allocation of deductions attributable to
partnership and partner nonrecourse debt, arehereby incorporated by referenceand shall apply to
theallocation of income, gain, lossand deduction as themembersdeem appropriate.

(b) Distributions. The Company from time to time may distribute cash or other
property to the members. Unless the Board otherwise determines, distributions shall be made in
the following order of priority: (i) first, until the capital contributions made by themembershave
been returned to such members in full, to the members in proportion to the relative unreturned
capital contributions of such members; and (ii) second, once all such capital contributions have
been returned in full, then to the members in accordance with their respective Sharing Ratios.
Notwithstanding the foregoing, the Company shall make distributions of cash to the members at
those times and in those amounts as the Board deems appropriate to enable the members to pay
their income tax on that portion of any net profits of the Company allocated to them (even if not
actually distributed) as well as to reimburse them for any out-of-pocket expenses reasonably
incurred by them on behalf of theCompany.

(c) Withdrawal or Resignation of a Member. A member may voluntarily withdraw or
resign as a member at any time. A member shall be removed and expelled as a member upon the
occurrence of one or more of the events set forth in Schedule 4 unless all of the other members
otherwise agree. Should amember withdraw, resign, be removed or beexpelled asamember of the
Company, whether voluntarily or involuntarily, neither such member, nor such member's
successors or assigns, shall have any ongoing rights to participate in themanagement or operation
of the Company, whether as a member, manager, executiveor otherwise. Such former member (or
such former member's successors or assigns) shall continue to receive such former member's share
of the net profits and losses of, and distributions from, the Company in accordance with the
provisions hereof for so long as such former member (or such former member's successors or
assigns) holds such Shares, and such Shares shall continue to be subject to the provisions of this
Agreement.

(d) Limitations to Disposition. No member may dispose of any or all of such member's
Shareswithout theexpress,written consent of theBoard. If:
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(i) theSharesof amember (or such member's successorsor assigns) aresought
to be transferred by any involuntary means, including, but not limited to, attachment, garnishment,
execution, levy, seizure or transfer in connection with a divorce or other marital property
settlement, or upon theoccurrenceof any of theevents set forth in Schedule4; or

(ii) a member withdraws, resigns, is removed or is expelled as amember of the
Company; then

(iii) the Company may (but is not obligated to) purchase and, if theCompany so
elects to purchase, the affected member (or such member's successors or assigns) shall be required
to sell such member's Shares, at a purchase price equal to the amount that such member (or such
member's successors or assigns) would have received had theCompany been sold for cash on such
date at book valueand theproceedsof such saledistributed in accordancewith thisAgreement and
applicable law. The Company may purchase any or all of such member’sShares for cash and/ or by
apromissory notemadeby theCompany bearing interest at theprime rateas reported at closing by
TheWall Street Journal and payable in not more than five (5) equal annual installmentsof principal
and interest.

3. Confidentiality. Each member will have access to and will participate in thedevelopment
of and/ or be acquainted with confidential or proprietary information of the Company
("Confidential Information"). The term "Confidential Information" will not include any
information that is or becomesgenerally publicly available (other than asa result of violation of this
Agreement by the member). No member may disclose, use or make known for the member's or
another's benefit any Confidential Information, or use any Confidential Information in any way
whatsoever, other than for the benefit of the Company. Upon termination of the member's
relationship with the Company for any reason, the member shall immediately return to the
Company all Confidential Information in whatever form maintained (including, without limitation,
computer discs and other electronicmedia).

4. General Provisions.

(a) Successors and Assigns. This Agreement shall inure to thebenefit of and bebinding
upon the Company and each of the members, and the legal representatives, successors, heirs and
assigns of each. The term "successors and assigns" as used herein shall include a corporation or
other entity acquiring all or substantially all of the business of the Company (whether such
acquisition is by way of acquisition of assets, acquisition of stock, merger, consolidation or
otherwise, and whether by operation of law or otherwise).

(b) Jurisdiction. This Agreement shall be governed by and construed in accordance
with the internal laws (and not the law of conflicts) of the State of Ohio and the federal lawsof the
United States applicable therein. Any and all disputes arising under thisAgreement,whether as to
interpretation, performance or otherwise, shall besubject to theexclusive jurisdiction of thecourts
of the County in which the President’s physical office is located in the Stateof Ohio and the federal
courts located therein and each of the parties hereto hereby irrevocably attorns to the exclusive
jurisdiction of thecourtsof theCounty in which thePresident’s physical office is located in theState
of Ohio and the federal courts located therein. None of the parties shall contest in any other
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jurisdiction the enforcement of any judgment or award of the courts of such County in relation to
thisAgreement.

(c) Severability. Theparties intend this Agreement to beenforced aswritten. However,
if any portion or provision of this Agreement is to any extent declared illegal or unenforceable by a
duly authorized court having jurisdiction, then the remainder of thisAgreement, or theapplication
of such portion or provision in circumstancesother than thoseas to which it is so declared illegal or
unenforceable, will not be affected thereby, and each portion and provision of this Agreement will
be valid and enforceable to the fullest extent permitted by law.

(d) Notice. Each party agrees that by providing an email address on its respective
counterpart signature page or joinder agreement hereto that (i) such email addressmay beused by
any other party for purposes of directing notices, communications, information or documents
hereunder (whether directly by email attachment, or indirectly by uploading any such notice,
communication, information or document to a server and sending thehyperlink thereto to theparty
via email) unless and until the party provides all other parties with notice of a different email
address; (ii) any notice, communication, information or document delivered (directly or indirectly
as described above) by email to such email address will be deemed effectively delivered for all
purposes hereunder, regardless of whether the party acknowledges receipt thereof; and (iii) no
party shall have any obligation to make or provide any notice, communication information or
document delivery to any person who has so provided an email address by any means other than
email unless applicable law specifically and expressly so requires. The Company's preferred and
primary method of notice, communication, information and document delivery hereunder will be
by email.

(e) Amendments. This Agreement, and any provision hereof, may only be amended,
modified, waived or terminated by theCompany (which shall beauthorized only by an action of the
Board) and the members by vote set forth on Schedule 2. This Agreement, together with all
counterpart signature pages and joinder agreements hereto, contains the entire understanding of
the parties with respect to the subject matter hereof and supersedes any and all prior or
contemporaneous written or oral understandings of any kind or nature which relate to thesubject
matter hereof, including, but not limited to, any prior or pre-existing operating agreements or
similar documents or agreements. This Agreement may be executed in one or more counterparts,
and by facsimile or PDF, all of which shall constitute one and the same original instrument. This
Agreement, together with all counterpart signature pages and joinder agreements hereto, shall
constitute the Company's sole and entire "Operating Agreement" (as that term isdefined in theOhio
Limited Liability Company Act).

(f) Disclosure and Waiver of Conflicts. In connection with the preparation of this
Agreement, the members acknowledge and agree that: (i) the attorney that prepared this
Agreement (“Attorney”) acted as legal counsel to theCompany; (ii) themembershavebeen advised
by the Attorney that the Attorney’s representation of the Company may not be in thebest interests
of the members; and (iii) each of the members has been advised by theAttorney to retain separate
legal counsel. Notwithstanding the foregoing, themembers (i) desire theAttorney to represent the
Company; (ii) acknowledge that they havebeen advised to retain separate counsel and havewaived
their right to do so; and (iii) jointly and severally forever waive any claim that the Attorney’s
representation of theCompany constitutes aconflict of interest.
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SignaturePageFollows
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IN WITNESS WHEREOF, this Agreement is effective as of the date set forth below the
Company’s authorized representative’s signaturehereto.

THECOMPANY:

APEXSPORTSLLC

Signature:

Name: MarcusDavis

Title: President & CEO

Date: 07/ 13/ 2018
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Attachment A

FORM OFCOUNTERPART SIGNATUREPAGE1

By signing below, the undersigned is hereby made a party to the operating agreement of APEX
SPORTSLLC, as such operating agreement is in effect on the date hereof and as it is from time to
time amended and/ or restated hereafter (the "Agreement"), as a "member" thereunder, and the
undersigned hereby agrees to bebound by and to comply with the termsof theAgreement. Certain
terms used and not otherwise defined herein shall have the meanings given to such terms in the
Agreement.

Theundersigned hereby acquires_____________________________Shares.2

The undersigned hereby represents and warrants that (i) the undersigned is acquiring the Shares
for investment purposes and not for the purpose of resale, (ii) the Shares constitute a speculative
investment involving a high degree of risk of loss by the undersigned of the undersigned’s
investment therein, (iii) the undersigned is able to bear thecomplete lossof this investment and to
hold the Shares for an indefinite period of time,and (iv) theundersigned is an “accredited investor”
as that term isdefined in Rule501 of Regulation Dpromulgated under theSecuritiesAct of 1933.

IN WITNESSWHEREOF, the undersigned has executed this counterpart signature page to
the Agreement as of the date set forth below theundersigned’s signaturehereto and acknowledges
that this counterpart signature page shall not be effective until agreed to and accepted by the
Company and until the date set forth beneath the signature of the Company’s authorized
representative below.

THEMEMBER: AGREED TOANDACCEPTEDBY:

APEXSPORTSLLC
[insert nameof member on the line above]

Signature: Signature:

Name: Name:

Title: Title:

Date: Date:

Email Address: Email Address:

1 This "default" counterpart signaturepagemay beused for any member who or which isnot madeaparty to
thisAgreement by meansof an Equity and Intellectual Property Agreement or other instrument of joinder.
2Modify/ supplement asnecessary to reflect any extraordinary, uniqueor differentiated rights or attributes.
Thepurchasepricepaid/ investment amount may also beadded here if applicable or desirable.
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SCHEDULE1

MaximumNumber of Directors: Two (2)

Board Composition

Nameof Director: Responsible for Appointment & Replacement:

MarcusDavis Appointed by MarcusDavis
Connor Morris Appointed by Connor Morris

Officer Composition

MarcusDavis President & Chief ExecutiveOfficer
Connor Morris Chief MarketingOfficer
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SCHEDULE2

Without theaffirmativevoteor act of themembersholding at least amajority-in-interest of the
then-outstanding vested votingSharesand theapproval of both MarcusDavis and Connor Morris,
theCompany may not:

● lease, sell, transfer or otherwisedisposeof all, or substantially all, of theassets;

● effect amerger, consolidation or any other typeof reorganization;

● amend theoperatingagreement or thearticles of organization;

● admit new members;

● cause theCompany to bedissolved;

● proceed with bankruptcy, insolvency or reorganizational proceedings;

● make,executeor deliver any general assignment for thebenefit of creditors;

● takeany action that would make it impossible to carry on theordinary business;

● increaseor decrease the total number of Sharesoutstanding;

● approve theannual budget;

● borrow amounts in excessof $25,000;

● makewithdrawalsor transfersof funds in excessof $25,000;

● makeexpenditures in excessof $25,000;

● enter into contracts, leasesor other relationships valued in excessof $25,000;

● enter into contracts, leasesor other relationshipswith any member,manager or
officer;

● terminateany officer; or

● engagepersonnel, attorneys, accountantsor other professionals.
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SCHEDULE3

APEXSPORTSLLC

Members, Sharesand SharingRatios

Name Shares SharingRatio Fully-Diluted %
MarcusDavis 460,000* 46.00% 46.00%
Connor Morris 290,000* 29.00% 29.00%
Austin Fenstermaker 250,000* 25.00% 25.00%
Total 1,000,000 100.00% 100.00%

*Acquired pursuant to, and subject to, the provisions of an Equity and Intellectual Property
Agreement (the vesting provisions thereof influence and supersede, as and where applicable, the
SharingRatios set forth above).
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SCHEDULE4

1. Themember doesany of the following:

● Makesan assignment for thebenefit of creditors,
● Filesa voluntary petition in bankruptcy, or
● Is adjudicated asbankrupt or insolvent.

2. The member files a petition or answer in any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief proceeding under any law or rule that
seeks for himself or it any of those typesof relief, or a period of onehundred twenty (120) days
has elapsed after the commencement against the member of any proceeding seeking the relief
described aboveand theproceeding hasnot been dismissed.

3. A period of ninety (90) days has elapsed after the appointment of a trustee, receiver or
liquidator for the member or for all or any substantial part of his or its properties without the
member's consent or acquiescence, and the appointment has not been vacated or stayed, or a
period of ninety (90) dayshaselapsed after theexpiration of that stay and theappointment has
not been vacated.

4. If the member is an individual, the member dies or is adjudicated or otherwise legally deemed
an incompetent.

5. If the member is a trustee of a trust, the trust terminates (the foregoing does not apply to the
mere substitution of anew trustee).

6. If themember is an estate, thedistribution of theestate'smembership interest.
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